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RECITALS

WHEREAS, the developer of the Project is the Minnesota SpOlis Facilities Authority, a public
body, corporate and politic and political subdivision of the State of Minnesota (and is defined as the
"Authority" for purposes hereof), or its assigns or designees; and

WHEREAS, the Authority was established for the purpose of the construction, financing,
operation, and long-term use of a multi-purpose stadium and related infrastructure as a venue for the
National Football League and a broad range of other civic, community, athletic, educational, cultural, and
commercial activities in the City of Minneapolis, Minnesota, and desires to develop celiain real estate
described herein as the Stadium Site; and

WHEREAS, the Authority and Minnesota Vikings Football, LLC, a Delaware limited liability
company authorized and doing business in the State of Minnesota (and is defined as the "Team" for
purposes hereof) intend to enter into a Preliminary Development Agreement ("PDA"); and

WHEREAS, the Project is being developed pursuant to 2012 Minnesota Laws, Chapter 299, as
enacted or hereafter amended or supplemented, and including any successor law, providing for, among
other things, the construction, financing, operation, and long-term use of a multi-purpose stadium and
related infi·astructure as a venue for the National Football League and a broad range of other civic,
community, athletic, educational, cultural, and commercial activities in the City of Minneapolis, Minnesota
(and is defined as the "Act" for purposes hereof); and

WHEREAS, the Act provides that the Authority shall serve as the Stadium Developer except
that, prior to the time the Authority enters into a construction contract with the Construction Manager
celiifying a maximum price and a completion date, and at the request of the Team, the Authority may
authorize the Team to serve as Stadium Developer for the management of the construction of the Stadium
and Stadium Infrastructure (collectively defined as the "Project" for purposes hereof (and as further
clarified in the definitions that are attached to this Design Services Agreement); and

WHEREAS, the Authority has engaged the services of Hammes Company SpOlis Development,
Inc. as its representative to assist in the planning, development, design and construction of the Project. The
Team has engaged the services ofICON Venue Group, Inc. as its representative to assist in the planning,
development, design and construction of the Project; and

WHEREAS, the Team and the Authority desire to use a collaborative process to reach consensus
on key elements of the Project design, as will be detailed in the PDA ; and

WHEREAS, to effectuate the collaborative process, the Authority and the Team will establish the
Stadium Design and Construction Group (and is defined as the "SDC Group" for purposes hereof) to
manage the design and oversee construction of the Project as required by the Act and as fmiher specified in
the PDA; and

WHEREAS, the SDC Group, subject to celiain approvals of the Authority and the Team as
established in the PDA, if any, shall direct the Architect under this Design Services Agreement until
otherwise directed by the Authority pursuant to the PDA.; and

WHEREAS, whenever the Authority's approval is required under the Agreement, Architect
acknowledges and agrees that such approval shall be provided by the SDC Group as specified in the PDA;
and

WHEREAS, Architect acknowledges and agrees that whenever the Authority's written
authorization is required under this Design Services Agreement, such written authorization shall be signed
and delivered by the Authority to the Architect, including execution of the Agreement; and
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WHEREAS, where direction is to be provided by the Authority pursuant to the provisions of this
Design Services Agreement, the Pmties agree that such direction shall come from the SDC Group as
provided in the PDA; and

WHEREAS, the Authority desires to retain the Architect to provide Design Services pursuant to
the terms and conditions of this Design Services Agreement; and

WHEREAS, the Authority and Architect acknowledge and agree that in accordance with the Act,
the Authority and Team shall, with assistance from the Architect, establish Minimum Design Standards for
the Project; and

WHEREAS, by viltue of this Design Services Agreement, the Architect shall be responsible to
complete all Design Services, including preparation of Construction Documents in accordance with the
Minimum Design Standards; and

WHEREAS, the Authority and Architect acknowledge and agree that the intent of this Design
Services Agreement is for the Architect to provide the complete Design Services for all aspects of the
Work, and the Architect will be responsible to coordinate the design and engineering of all Work, including
the services of all Subconsultants and Consultants, coordination of any and all Drawings and Specifications
in order to provide the complete Design Services and Construction Documents necessary for the
Construction Manager to complete the Work; and

WHEREAS, the Construction Manager's Work for the Project shall be provided by a person or
entity who is lawfully licensed to perform construction services in the State where the Project is located;
and

WHEREAS, the Authority and Architect acknowledge and agree that the Architect is responsible
to complete the Design Services, including preparation of all Construction Documents, in a manner so that
the sum of the guaranteed maximum price ("GMP") for the Construction Manager's Work established
between the Authority and Construction Manager, plus any GMPs established between the Authority and
any Trade Contractor, is an amount not to exceed the Fixed Construction Budget; and

WHEREAS, the Pmties desire to set forth the terms of their agreement in this writing to be
effective as of the date set fOlth above.

NOW, THEREFORE, in consideration of the mutual promises and other good and valuable
consideration contained in this Design Services Agreement, the sufficiency and receipt of which is hereby
acknowledged, the Architect and the Authority agree as follows:

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE 1

GENERAL PROVISIONS

1.1 Incorporation

1.1.1 Each of the Recitals set fmih above is expressly incorporated herein and becomes a part
of this Design Services Agreement.

1.1.2 Each of the Exhibits attached to this Design Services Agreement is expressly
incorporated herein and becomes a pali of this Design Services Agreement. In the event
of any inconsistency between the provisions of this Design Services Agreement, the
Exhibits, or of any modification to this Design Services Agreement, the more strict or
stringent provisions shall control as determined by the Authority.

1.1.3 Capitalized terms herein have the meanings set forth in Appendix A of the General
Conditions included as Exhibit 10 hereto.

1.2 Intent

1.2.1 It is the intent of this Design Services Agreement to engage the Architect to provide the
complete and comprehensive Design Services that will be required to complete the Work.
The Authority and Team are relying on the Architect's experience with complex spOlis
and enteliainment venues and, accordingly, the Architect acknowledges and agrees that
the Design Services as described herein are inclusive of the complete planning,
architectural design, engineering and other related services that will be required to
complete the Work. The Architect has completed a careful and thorough review of this
Design Services Agreement, specifically including the Description of Designated
Services for Architecture/Engineering Services included as Exhibit 1 to this Design
Services Agreement, and acknowledges and agrees that there are no deficiencies in the
description of the Design Services herein, specifically including Exhibit 1 hereof, that
would in any manner be inconsistent with the intent of this Subparagraph 1.2.1. Failure
of the Architect to identify any such deficiencies prior to execution of this Design
Services Agreement shall forever bar and prohibit the Architect fi'om seeking
compensation as an Additional Service for any costs incurred to complete such services
later determined to be necessary to complete the Work.

1.2.2 It is the intent of the Paliies to limit and protect the Authority, Team and all of the
Indemnitees fi'om and against any and all exposure to claims, liabilities and legal,
equitable or administrative actions of any kind resulting fi'om the Design Services.
Accordingly, the Architect is solely responsible for the completion of all Design Services
and shall bear the responsibility and any liabilities associated with the completion of the
Design Services necessary to complete the Work.

1.2.3 It is the intent of the Parties that the Contract Documents to be prepared by the Architect
shall include all items necessary for the Construction Manager and Trade Contractors'
proper execution and completion of the Work. Design Services not expressly set fmih in
the Design Services Agreement but reasonably inferable from the Design Services
Agreement, shall be included as pali of the Architect's duties under this Design Services
Agreement without additional cost to the Authority.

1.2.4 It is the intent of the Paliies that the Architect be solely responsible to coordinate all
Drawings and Specifications and to conduct continuous review of all Design Documents
for consistency, clarity and completeness and to make all necessary modifications or to
complete the Drawings and Specifications as required by the Authority and to adhere to
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the Standard of Care to complete the Construction Documents with the consistency,
clarity and completeness required to protect the interests of the Authority and Team.

1.2.5 Architect acknowledges and agrees that the Project is a public project and the Project will
be used for public purposes and that all of the Architect's services hereunder are in
furtherance of a public project.

1.3 Ownership and Use of Documents

1.3.1 The Architect acknowledges and agrees that the Authority is the sole and exclusive
owner of, and Architect hereby unconditionally and irrevocably transfers and assigns to
the Authority all worldwide rights, title and interest in and to the Design Documents and
other documents or data related to the Project, and any and all designs, blueprints,
patterns, instructions, codes, artwork, copy, materials, drawings, models, samples, (and
the electronic methods of reproducing such documents, "Electronic Data") and all other
works relating to, and other information necessary to recreate, such Design Documents
and other documents or data produced or prepared by Architect and/or its Subconsultants
or any other Person in contract with the Architect and referred to above and/or relating to
this Design Services Agreement (collectively, the "Design Document Works"),
including, without limitation, the copyright, trademark and service mark rights, patents,
moral rights, intellectual property rights, and all proprietary rights of any kind, nature or
description, relating to the Design Document Works that may be secured under the laws
now or hereinafter in effect in the United States of America or any other country.
Architect and its Subconsultants further agree that for copyright purposes the Design
Document Works produced or prepared by Architect and/or its Subconsultants and/or
referred to above in connection with the Design Document Works shall be considered
works made for hire under applicable law, specially ordered or commissioned by the
Authority. If, and to the extent that, said Design Document Works are deemed not to be
works made for hire by a COUlt of competent jurisdiction or an arbitrator, then this
Agreement shall constitute an irrevocable assignment and transfer to the Authority of the
worldwide copyright in all such Design Document Works, including, without limitation,
the exclusive rights to reproduce, perform and distribute the Design Document Works
and any derivative works created from the Design Document Works in any form or media
throughout the world. Any trademark owned by the Authority, the Team, a Consultant or
any other Person in contract with the Authority or the Team that are used in the Design
Document Works or any derivatives thereof shall continue to be owned by the respective
party. In addition, Architect and its Subconsultants agree that all rights in and to
trademarks, service marks and/or trade dress ("Trademarks") resulting from Architect's
or its Subconsultants' creation of the Design Document Works shall be owned by the
Authority worldwide, and that any rights Architect or any of its Subconsultants may have
in such Trademarks are hereby irrevocably assigned and transferred to the Authority,
together with any and all goodwill associated with the Trademarks. Architect agrees to
perform any and all acts necessary or helpful to assist the Authority in registering,
establishing, securing, defending, enforcing or otherwise protecting the Authority's rights
in the Trademarks and copyrights in the Design Document Works. The Authority shall
have the sole right to bring enforcement actions for infringement of any and all rights in
the Design Document Works, and the Architect and its Subconsultants hereby assign any
causes of action that may have accrued or will accrue with respect to the Design
Document Works. Such assignment and transfer shall be in perpetuity or for the longest
period otherwise permitted by law, without the necessity of further consideration. To
effectuate the transfer to the Authority of free and clear rights, title and interest in and to
all of the foregoing, Architect agrees that it shall obtain from each of its Subconsultants
and any Person in contract with the Authority, all of each Subconsultant's and such
Person's rights, title and interest in and to the Design Document Works and/or any works
relating to the Design Document Works as described above. No rights shall be or hereby
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are reserved by Architect, its Subconsultants or any other Person in contract with the
Architect. The Authority may use the Design Document Works for purposes of
developing, constructing and maintaining the Project and for other purposes, but shall not
use the Design Document Works for another stadium project unless the Authority holds
the Architect harmless from such use.

Architect further agrees not to use in any other project any of the unique or distinctive
architectural or aesthetic components or effects of the Design Document Works,
including without limitation the Project, which, taken independently or in combination,
would produce a result that, in part or in whole, is substantially similar in appearance to
the Design Document Works ("Unique Elements"). Architect and its Subconsultants
further represent and warrant that no other third-person or entity has any rights in or to
the Unique Elements and shall defend, indemnifY and hold harmless the Authority and
Indemnitees against any claims made by any third paliy. The Paliies agree that to the
extent that the Design Document Works contain celiain standard component details
generally used by architects which are repetitive in nature, not Project-specific, function
rather than form-oriented, and were not developed for and are not identifiable with the
Project, such standard component details shall be deemed generic and remain free for
both Paliies to use and re-use in or on other projects, in other contexts or for other clients.

1.3.2 The Architect shall include the provisions of Subparagraph 1.3.1 in each professional
services subcontract entered into in connection with the Project, as modified in such
contracts to reflect that its Subconsultants or other Persons in contract with the Architect
in such subcontracts are subject to the same obligations towards the Authority to which
the Architect is subject under Subparagraph 1.3.1. The Architect shall require all of the
foregoing Subconsultants and any Person in contract with the Architect to include the
same modified provisions in each and every professional services subcontract that the
Subconsultants or such Person enters into in connection with the Project.

1.3.3 Upon completion or termination of this Design Services Agreement, or upon the issuance
by the Authority of a written change order deleting all or pOliions of the scope of Design
Services or task(s) to be provided or performed by the Architect, all of the above Design
Document Works, to the extent requested in writing by the Authority, shall be delivered
by the Architect to the Authority within seven (7) calendar days of the Authority making
such a request.

1.3.4 Architect shall deliver the Design Document Works in both hard copy and as Electronic
Data. The means by which the Electronic Data is transferred may include, but are not
limited to, electronic mail, File Transfer Protocol (FTP) sites and disc copies transmitted
between the parties in this Agreement. Architect reserves the right to retain hard copy
originals in addition to electronic copies of the Electronic Data transferred. The
Authority acknowledges that Electronic Data transferred in any manner or translated
from the system and format used by Architect to an alternate system or format is subject
to errors that may affect the accuracy and reliability of the data and that the data may be
altered, whether inadvertently or otherwise. The Architect shall revise all such errors that
may affect the accuracy and reliability of the Electronic Data so that the Construction
Manager may rely on the Electronic Data to perform the Work. The Architect and
Authority acknowledge and agree that in the event the Electronic Data contains errors as
a result of the transferring of the Electronic Data from the Architect's system and format
to an alternate system or format, the Architect shall revise such Electronic Data to the
extent necessary to correct such errors and inconsistencies.

1.3.5 The Architect, at its expense, may make and retain copies of all Design Document Works
delivered to the Authority for reference and internal use. The Architect shall not, and
agrees not to, use any of these Design Document Works, and data and information
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contained therein on any other project or for any other client without the prior expressed
written permission ofthe Authority.

1.3.6 The Architect shall provide the Authority with immediate access to the Architect's files,
reports, data, submissions and other material prepared by the Architect for the Project,
when and as requested by the Authority. Architect agrees to retain all documents in both
graphic and electronic form peliaining to the performance of Design Services and
Additional Services under the Design Services Agreement for twelve (12) years
following the later of the Authority's final payment to the Architect or termination of the
Design Services Agreement.

1.3.7 The terms and provisions of this Paragraph 1.3 shall survive the expiration, suspension
or termination of this Design Services Agreement.

ARTICLE 2

ARCHITECT'S RESPONSIBILITIES

2.1 Design Services and Responsibilities

2.1.1 The Architect shall have the obligations and responsibilities set forth in this Design
Services Agreement, including the General Conditions included as Exhibit 10 hereof.
Whenever the Contract Documents require action by the Architect, the Architect shall
take appropriate action and respond diligently to address all matters related to the Design
Services. The Architect will provide adequate resources to complete the Design Services
and at all times to address the interests ofthe Authority and Team.

2.1.2 Attached as Exhibit 7, Project Staffing Chart, is a list of the Architect's Key Personnel
performing Design Services for this Project. The Architect has designated in Exhibit 7
the Architect's representatives authorized to act on the Architect's behalf. The Architect
and such authorized representatives shall be dedicated exclusively to the Project and
available to the Authority at all times during the Project and shall promptly provide
information to the SDC Group to allow timely decisions during each Phase of Design
Services. Authorized representatives of Architect shall not be removed from the Project
(nor their responsibilities on the Project reduced) by Architect without the prior approval
of the SDC Group and written approval of the Authority, which approval may be granted
or withheld in the SDC Group's and Authority's sole and absolute discretion. In the
event any of Architect's authorized representatives, for reasons beyond the control of
Architect, either ceases to be employed by Architect or is otherwise unable to perform his
duties with respect to the Project, a comparably qualified replacement shall be offered by
Architect and such replacement shall be subject to approval by the SDC Group and
written approval of the Authority in the SDC Group's and Authority's sole and absolute
discretion.

2.1.3 Design Services

.1 The Architect shall provide the Design Services, pursuant to the terms and
conditions of this Design Services Agreement, including all required
architectural, civil, structural, mechanical, electrical, plumbing, specialty design
(e.g., audio-visual, food service, etc.), construction administration and other
professional architectural and engineering services, coordination of the
Construction Documents among and between the Project Team and the
Authority, as required to complete the Work, including without limitation those
described in Exhibit 1 hereto.
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.2 The Architect shall also perform such services as are required under the General
Conditions and as are applicable to the Design Services in order to facilitate
timely completion of the Work by the Construction Manager and Trade
Contractors. The Architect shall be bound by all of the terms and conditions
contained in the General Conditions that pertain to the Architect and the Design
Services.

.3 The Architect shall also perform such services as are required under the Contract
Documents, including the Project Manual, and as are applicable to the Design
Services so that the Work can be timely and successfully completed, and the
Architect shall be bound by all of the terms and conditions contained in the
Contract Documents that pertain to the Architect and that are otherwise included
in the Design Services.

.4 The Parties acknowledge and agree that the intent of this Design Services
Agreement is for the Architect to provide the complete architectural design and
engineering services that are required for the Construction Manager and Trade
Contractors to complete the Work, in a manner consistent with the requirement
that the Work be completed for an amount which does not exceed the Fixed
Construction Budget and that the Work is completed in accordance with the
Master Project Schedule.

.5 The Architect shall provide the Design Services for on-site parking and off-site
surface and structured parking to be set forth in the Minimum Design Standards
currently anticipated to include new 600 stall parking garage, a new 900 stall
parking garage, dedicated walkways, and up to four total skyways and tunnels
connecting the new or existing parking garages to the Stadium.

2.1.4 The Architect shall be responsible to assist the Authority and the Team to establish the
Minimum Design Standards. Once the Minimum Design Standards are established, such
standards shall be added to this Design Services Agreement by amendment as Exhibit 9.
Upon establishment of the Minimum Design Standards, the Architect shall complete the
Design Services in accordance with the Minimum Design Standards.

2.1.5 The professional obligations of the Architect shall be undertaken and performed in the
best interest of the Project. Nothing contained in this Design Services Agreement shall
create any professional obligation, liability or responsibility of the Authority, Team or the
Indemnitees to perform any aspect of the Design Services being provided by the
Architect under this Design Services Agreement, which Design Services shall be the sole
and absolute responsibility and liability of the Architect. The Architect shall review
Applicable Laws relevant to the Design Services, and shall also review NFL Rules and
Regulations relating to the Project, and shall execute the Design Services in compliance
with such Applicable Laws and the NFL Rules and Regulations. The Architect
represents that it is knowledgeable of the Applicable Laws, NFL Rules and Regulations,
and all codes, standards, rules and regulations applicable to projects of this type in
Minnesota, including all health, safety, fire, environmental, building and zoning codes,
rules and regulations, and by this representation agrees to comply with each of the
foregoing. Architect shall utilize the Standard of Care to prepare the Design Documents
in compliance with Applicable Laws and the NFL Rules and Regulations. All Design
Services shall be performed in accordance with the Standard of Care whether performed
by the Architect, a Subconsultant or any person engaged directly or indirectly by the
Architect.

2.1.6 Architect shall assist Construction Manager as necessary and appropriate in the
Construction Manager's development of Estimated Construction Costs at those
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milestones set fOlih in the Master Project Schedule based upon the then current Design
Documents prepared by Architect. Architect shall review such estimates and notify the
SDC Group and Construction Manager in writing if it is aware of any errors, omissions or
inconsistencies between the Construction Documents prepared by the Architect and the
Estimated Construction Costs developed by the Construction Manager.

2.1.7 Architect shall participate in the Value Engineering program developed by the SDC
Group, Architect and Construction Manager to provide alternate solutions, systems,
materials or techniques to achieve Project requirements and specifically the Fixed
Construction Budget. The Value Engineering program shall encompass all major facility
elements and will consist of such sessions as are necessary from time to time based on the
phase of completion of the Design Documents. The Architect, in conjunction with
Construction Manager, shall provide, as appropriate, alternative design solutions
regarding major design features to allow the SDC Group, based on the Estimated
Construction Costs, to asceliain that the recommended design achieves a desirable and
practical programmatic and economic solution within the limitations of the Fixed
Construction Budget.

2.1.8 Architect shall coordinate with, and provide input and documentation as required by,
Consultants who are preparing the environmental assessment worksheet ("EAW"),
environmental impact statement ("EIS"), or any other environmental reviews,
assessments or repOlis required under the Applicable Law or deemed reasonably
necessary by Authority.

2.1.9 Architect shall provide such assistance as the Authority or Team may request in
connection with obtaining financing for the Project. Architect agrees that it will make
available to the Authority, Team and any applicable Lenders and bond trustees,
information relating to the Project, including information relating to the construction
progress and expenditures, as any Lenders or bond trustees may reasonably request.
Architect shall furnish such consents to assignments and celiifications addressed to the
Authority, Team or any applicable Lenders and bond trustees, as may be reasonably
requested. Architect shall cooperate with the independent engineers, if any, of any
Lenders or bond trustees.

2.1.10 Except with the actual knowledge and written consent of both the Authority and Team,
the Architect shall not engage in any activity, or accept any employment, interest, or
contribution that would reasonably appear to compromise the Architect's professional
judgment with respect to the Project.

2.1.11 To the extent practicable. the Architect shall design the Stadium so that it is
environmentally and energy efficient, and shall endeavor to design the stadium so that it
is eligible to receive the Leadership in Energy and Environmental Design (LEED)
celiification or the Green Building Initiative Green Globes certification for environmental
design. Architect shall perform all necessary calculations and advise the SDC Group
whether implementing the Minnesota Sustainable Building Guidelines, as established
under Minn. Stat. § 16B.325, in the design of the Stadium would have a payback in
energy savings in thirty (30) years or less; and, if so, Architect shall, to the extent
feasible, implement the Minnesota Sustainable Building Guidelines in the design of the
Stadium.

2.1.12 Architect shall inform the SOC Group of any tests, inspections, studies, analyses or
repOlis that Architect deems necessary or advisable to be performed by or for the
Authority in relation to the Design Services or Contract Documents.
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2.1.13 Architect shall be aware of and advise the SOC Group as to the technological State-of
the-Art options for material portions of NFL stadium projects and shall advise the SOC
Group of changes or advancements in such State-of-the-Art options throughout the
Project. Architect shall actively advise the SOC Group from time to time as to material
systems or components of the Project that are not, in Architect's opinion, State-of-the
Ali. Architect shall clearly identifY, in writing, viable options for required decisions of
the SOC Group and written approvals of the Authority and, in cmmection therewith,
Architect shall recommend its opinion of the best applications for the Project, stating, in
writing, the basis for those opinions.

2.1.14 Architect acknowledges and agrees that the design of the Project and all improvements
shall be in compliance with the then-current understanding and interpretation (as of the
date of the relevant Design Documents) of the Americans with Disabilities Act
Guidelines, Appendix A to the Americans with Disabilities Act of 1990, 42 U.S.c. §§
12101 through 12213, as well as any other Applicable Laws governing the same or
similar subject matter, NFL Rules and Regulations and with adherence to any
Governmental Authority having jurisdiction regarding access to the Project by the
physically handicapped. The Architect will review the Design Documents with
designated ADA user groups to seek input on areas of concern for any such user group or
groups.

2.1.15 Architect is required to analyze all material aspects of the Stadium Site and Adjacent
Propeliy, and their respective utility systems and other infrastructure, including existing
and publicly planned transpmiation systems, to the extent readily observable or based on
materials regarding the Stadium Site and Adjacent Propeliy that are readily available.
Architect will evaluate the water and sewer mains, natural gas and utility lines and all
other systems which serve the Stadium Site and will take into consideration the existence
of current and known future Stadium Site utilities so that the construction of the Project
will attempt to minimize rerouting and removal of such utilities.

2.1.16 To the extent practicable, the Architect shall strive to make the stadium design
architecturally significant. To the extent practicable, the Architect shall specify
performance requirements that the Construction Manager shall make good faith effmis to
ensure that steel used in the construction of the Project shall comply with the Act and
procure twenty five percent (25%) of materials, supplies and equipment from Minnesota
businesses.

2.2 Additional Services

2.2.1 Other than those services set forth in this Paragraph 2.2 and on Exhibit 2 hereof, the
Architect shall not be required to provide any Additional Services, except when
approved by the SDC Group and authorized in writing by the Authority in an executed
Contract Revision.

2.2.2 A description of Additional Services which may be provided by the Architect, pursuant to
the Authority's written request, is set fmih on Exhibit 2 attached hereto. From time to
time, the Authority may authorize in writing other Additional Services not identified on
Exhibit 2. Unless the Pmiies agree upon a lump sum price for the Additional Services
and any necessary associated Reimbursable Expenses, the hourly rates that Architect will
charge for any authorized Additional Services for the Project shall be those stated on
Exhibit 7 and any necessary associated Reimbursable Expenses shall be paid to Architect
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at a multiple of 1.00 times such Reimbursable Expenses incurred by the Architect. The
Architect shall not provide any Additional Services unless so authorized by written
Contract Revision. At the time of execution of this Design Services Agreement, neither
the Authority nor Architect contemplate or anticipate any specific Additional Services
being required in order to complete the Design Services.

2.2.3 The Architect is responsible to prepare the Construction Documents for the Project in
compliance with all Applicable Laws and NFL Rules and Regulations. Notwithstanding
the foregoing, the Architect may be compensated as an Additional Service for any
changes in the Design Services necessitated by the enactment or revisions to Applicable
Laws that occur after completion of the Construction Documents but before Substantial
Completion, if any.

2.3 Design to Fixed Construction Budget

2.3.1 From and after the date hereof, the Architect is authorized to perform only those Design
Services necessary to complete the Conceptual Design Phase. As a condition to
completing the Conceptual Design Phase, documents prepared by the Architect shall be
the basis for an Estimated Construction Cost fi'om the Construction Manager or other cost
estimator designated by the SDC Group with the requirement that said estimate shall
confirm the cost of the Work to be at or below the Fixed Construction Budget. If such
Estimated Construction Cost exceeds the Fixed Construction Budget, the Authority shall
have the right to require that Architect as a Basic Service and without additional
compensation, attend meetings with the Authority, Team and Construction Manager to
discuss appropriate changes to reduce the Estimated Construction Costs and, based on
such meetings, make all necessary changes in the selection and design of details,
materials, finishes, and building systems and equipment acceptable to the Authority and
Team. Architect shall make such changes which shall be incorporated into revised
Conceptual Design documents as expeditiously as possible to perform in accordance with
the Design Delivery Schedule and the Master Project Schedule.

2.3.2 As a condition to completing the Schematic Design Phase, documents prepared by the
Architect shall be the basis for an Estimated Construction Cost from the Construction
Manager with the requirement that said estimate shall confirm the cost of the Work to be
at or below the Fixed Construction Budget. If such Estimated Construction Cost exceeds
the Fixed Construction Budget, the Authority shall have the right to require that Architect
as a Basic Service and without additional compensation, to attend meetings with the
Authority, Team and the Construction Manager to discuss appropriate changes to reduce
the Estimated Construction Costs and, based on such meetings, make all necessary
changes in the selection and design of details, materials, finishes, and building systems
and equipment acceptable to the Authority and Team. Architect shall make such changes
which shall be incorporated into revised Schematic Design documents as expeditiously as
possible to perform in accordance with the Design Delivery Schedule and the Master
Project Schedule.

2.3.3 After completion of the Schematic Design Phase, the Architect will be authorized to
perform only those Design Services necessary to complete the Design Development
Documents and such other Construction Documents as may be required by the SDC
Group or the Authority to establish the GMP with the Construction Manager. The
Architect acknowledges and agrees that the Architect shall not, without approval of the
SDC Group and written authorization from the Authority, proceed with any Design
Services beyond the Design Development Documents.

2.3.4 The Authority shall provide the Architect with a written Notice-to-Proceed with the
Construction Documents or any Early Release Bid Packages once the SDC Group is
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satisfied that the Design Development Documents adhere to the Fixed Construction
Budget and are otherwise in its sole discretion satisfactory. The Architect will proceed
with the Construction Documents and any Early Release Bid Packages only after receipt
of such written Notice-to-Proceed from the Authority.

2.3.5 From and after the date hereof, the Architect is responsible to complete the Design
Services in a manner consistent with the Fixed Construction Budget. The Architect will
be responsible to make any and all changes, corrections or alterations to the Design
Documents and Early Bid Packages that are necessary during all stages of the Design
Services to complete the Work in strict accordance with the Fixed Construction Budget,
including without limitation providing Design Documents and Early Bid Packages
necessary to obtain a GMP at or under the Fixed Construction Budget. Notwithstanding
the foregoing, after the Architect develops, or makes changes, corrections and alterations
to, the Construction Documents to correctly reflect the scope agreed to in connection with
finalizing the GMP (including the incorporation of value engineering), then any
subsequent changes, corrections or alterations to the Construction Documents that are
necessary to complete Work in sh'ict accordance with the Fixed Construction Budget
shall be Additional Services.

2.4 Architect's Subconsultants

2.4.1 Prior to the execution of this Design Services Agreement, the Authority and Team have
approved those Subconsultants listed on Exhibit 11 hereof. As soon as practicable after
execution of this Design Services Agreement, the Architect shall furnish to the SDC
Group in writing the names of any additional Persons the Architect proposes to engage as
Subconsultants, if any, to provide the Design Services for the Project. Prior to entering
into any professional services contract with a Subconsultant, the Architect shall consult
with the SDC Group and shall submit the proposed contract form to the SDC Group for
approval. The Authority reserves the right to approve any proposed Subconsultant or
associated contract for any reason, such approval not to be unreasonably withheld.
Copies of all executed Subconsultant contracts shall be provided to the Authority.

2.4.2 The Architect shall require in each Subconsultant Agreement a representation and
walTanty fi'om such Subconsultant that the Subconsultant is: (i) knowledgeable, to the
extent required by the Subconsultant's scope of work, of the Applicable Laws, NFL
Rules and Regulations, and all codes, standards, rules and regulations applicable to a
Project of this type in Minnesota, including all health, safety, fire, environmental,
building and zoning codes, rules and regulations, and agrees to comply with each of the
foregoing; (ii)experienced and fully qualified to perform the portion of the Design
Services contemplated to be performed by the Subconsultant; and (iii) properly licensed,
certified, registered and organized to perform such Design Services under Applicable
Laws or any similar requirements. The Architect shall require all Subconsultants to
include a similar requirement in each and every contract between said Subconsultant and
any Person it may contract for any portion of the Subconsultant's services on the Project.

2.4.3 [RESERVED]

2.4.4 The Architect shall bind each and every Subconsultant to the terms of this Design
Services Agreement. The Architect shall include, in addition to the representations and
warranties identified in Subparagraph 2.4.2, a provision in all subcontracts issued for
Design Services hereunder that requires each Subconsultant to: (i) assume toward the
Authority and Architect all of the obligations and responsibilities that Architect by the
terms of this Design Services Agreement assumes toward the Authority; (ii) acknowledge
and agree that the services performed by the Subconsultant are for the benefit of the
Authority and Team and the Authority and Team shall have the right to enforce the
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obligations, responsibilities and duties of the Subconsultant directly against the
Subconsultant; (iii) name the Authority and Team as an intended third-party beneficiary
to the duties, requirements and obligations of the Subconsultant; and (iv) acknowledge
that the Subconsultant shall have no direct claim, right or cause of action against the
Authority or Team by virtue of its third-pmty beneficiary status. The Architect shall
require all Subconsultants to include a similar requirement in each and every contract
between said Subconsultant and any person or pmty it may contract for any portion of the
Subconsultant's services on the Project.

2.4.5 The Architect hereby agrees to include a provision in all contracts issued by any
Subconsultant for Design Services hereunder allowing the Architect to assign such
contract issued by a Subconsultant to the Authority, Lender, Team, Construction
Manager or any of the foregoing parties' designees without the Subconsultant's consent
or change in the contract price or other terms of compensation. The Architect shall
require all Subconsultants to include a similar requirement in each and every contract
between said Subconsultant and any Person it may contract for any pOltion of the
Subconsultant's services on the Project.

Notwithstanding any such assignment under this Subparagraph 2.4.5, for all services
rendered before the effective date of the assignment, Architect shall I"emain solely and
completely responsible for all Design Services provided by the Subconsultant's and any
Person it may contract for any pOltion of the Subconsultant's services for the Project.

2.4.6 Termination of Architect Subcontracts. The Architect shall ensure that the Authority
shall have the rights of termination of any of the Subconsultants or of Persons in contract
with Architect's Subconsultants in accordance with the provisions of Article 6 hereof.

ARTICLE 3

AUTHORITY RESPONSIBILITIES

3.1 The Authority shall have the obligations and responsibilities set forth herein and elsewhere in the
Contract Documents. Whenever the Contract Documents require action by a member of the
Project Team, the Authority shall use reasonable effOlts to require the Architect, Construction
Manager or any other member of the Project Team to take appropriate action and to render
decisions in a timely manner, although failure by the Authority to do so shall not absolve the
Architect, Construction Manager or other member of the Project Team from their respective
responsibilities to take such actions and to render decisions in a timely manner in accordance with
the Contract Documents.

3.2 The Authority, in consultation with the SDC Group, shall examine documents submitted by the
Architect, Construction Manager or other Project Team members and shall promptly render
decisions pertaining to such documents.

3.3 The Authority shall, to the extent the Authority is capable of doing so, assist the Architect and/or
Construction Manager to secure public and regulatory permits and approvals. However, the
inability of the Authority to provide such assistance shall not absolve the Architect and/or
Construction Manager from their respective responsibility to apply for and obtain such permits
and approvals. Costs normally associated with public permits and regulatory approvals shall be
paid by the Authority unless specified differently elsewhere in the Contract Documents.

3.4 If the Authority observes or otherwise becomes aware of a fault or defect in the Work or
nonconformity with the Contract Documents, including the Drawings or Specifications, the
Authority shall give prompt written notice thereof to the Architect and Construction Manager.
Notwithstanding the foregoing, in no event shall the Authority or the Indemnitees be responsible
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for coordination of the Contract Documents, inspecting any portion of the Work or measuring
progress of the Work. The foregoing notice or lack of notice by Authority shall not release the
Architect or Construction Manager from their responsibilities under the Design Services
Agreement and the Contract Documents, including Subparagraph 2.1.3.4 herein.

3.5 The Authority shall communicate with the Project Team of any tier directly through the SDC
Group, unless the Authority and Team mutually designate an alternative pmiy to act on their
behalf.

3.6 [RESERVED]

3.7 The Authority and all Indemnitees are not, and shall in no event be, responsible or liable to any
member of the Project Team for any aspect of the Design Services, inspections, quality control or
design administration services, which shall be provided by the Architect under this Design
Services Agreement. Likewise, the Authority and the Indemnitees are not and shall in no event
be, responsible or liable to other Project Team for any aspect of the performance or non
performance by the Construction Manager of the Construction Manager's Work, including the
construction means, methods, techniques, sequences and procedures, which shall be completed by
the Construction Manager under the Construction Services Agreement. In no event shall the
Authority or Indemnitees have any responsibility for construction means, methods, techniques,
sequences or procedures or for safety precautions and programs in connection with the Work,
notwithstanding any of the rights and authority granted the Authority and Indemnitees in or under
the Contract Documents.

ARTICLE 4

TIME

4.1 Design Services Contract Time. The Architect agrees that time is of the essence and furiher
acknowledges the crucial aspect of timely completion of the Project. The Architect shall perform
the Design Services as expeditiously as is consistent with the Standard of Care to fmiher the
orderly progress of the Work, and the Design Services shall be commenced on the date hereof
subject to the provisions of Subparagraph 2.3.1 hereof. The Architect acknowledges that the
anticipated Date of Substantial Completion of the Work shall be on or before July I, 2016. The
Design Services shall be deemed complete only after satisfactory completion of all the Design
Services as described in Exhibit 1 and elsewhere in the Contract Documents. The Architect shall
complete all Design Services on or before the expiration of the Design Services Contract Time.
The duration from commencement of Design Services through August 31, 2017 shall be referred
to as the "Design Services Contract Time"

4.2 Design Schedule. The Architect is responsible to complete each Phase of the Design Services,
subject to the provisions of Subparagraph 2.3.1 hereof, in strict accordance with the critical
milestone dates outlined below and in accordance with the Design Delivery Schedule:

4.2.1 Concept Design Documents complete on or before December 10,2012; and

4.2.2 Schematic Design Documents (50%) complete on or before January 21, 2013; and

4.2.3 Schematic Design Documents (100%) complete on or before March 4, 2013; and

4.2.4 Design Development Documents (50%) complete on or before May 20,2013; and

4.2.5 Design Development Documents (100%) complete on or before July 15,2013; and

16



4.2.6 Issue Early Release Bid Packages on or before August 15,2013; and

4.2.7 Commencement of Construction to occur on or about September 30,2013; and

4.2.8 Construction Documents (50%) complete on or before October 14,2013; and

4.2.9 Construction Documents (100%) complete on or before January 20, 2014; and

4.2.10 Anticipated Date of Substantial Completion of the Wark is on or before July 1, 2016.

In addition, the Architect will issue a set ofGMP Pricing Documents at a date to be agreed upon.

4.3 Architect Certification. Upon completion of the Construction Documents, the Architect will be
responsible to provide a written celiification to the Authority that the Construction Documents are
complete. The Architect's celiification shall establish that the Construction Documents are
complete, fully coordinated and in sufficient detail, in accordance with the Standard of Care, for
the Construction Manager and any applicable Trade Contractors to timely complete the Work.

4.4 Design Schedule Updates. The Architecfis responsible to prepare and regularly update the Design
Delivery Schedule for review and approval of the Authority. The Design Delivery Schedule must
provide for the satisfactory completion of the Design Services by the Architect in a manner that
strictly adheres to the critical milestone dates set forth in Paragraph 4.2 above and with the
requirements of the Construction Schedule approved by the Authority. The Architect further
acknowledges and agrees that the Work and the Construction Schedule will be dependent on the
Architect's ability to meet the critical milestone dates and other deliverable dates as set forth in the
approved Design Delivery Schedule. The Architect shall be responsible to coordinate the Design
Delivery Schedule with the Construction Schedule provided by the Construction Manager and to
resolve any scheduling conflicts directly between the Architect and Construction Manager so that
the Work is completed in accordance with the Master Project Schedule.

4.5 Delay. To the extent that any delays in the completion of the Design Services as described in this
Article 4 are the responsibility of Architect and such delays cause delays in the completion of the
Construction Manager's Work or the Trade Contractors' Work then Architect shall be solely
responsible for the delays in completion of the Construction Manager's Work and the Trade
Contractors' Work.

4.6 As conditions precedent to any enforceability of the Design Services Agreement by Architect, and
before requesting any payment under the Design Services Agreement, (i) Architect shall have
submitted to the SDC Group, and (ii) the Authority shall have approved in writing the Design
Delivery Schedule set fmih in Paragraph 4.2 after approval of the SDC Group as specified in the
PDA.

ARTICLE 5

PAYMENTS TO THE ARCHITECT

5.1 Payments

5.1.1 Prior to being entitled to receive payment, the Architect shall deliver to the Authority
itemized Applications for Payment in such detail as may be required by the Authority to
substantiate the Architect's basis for compensation, including a schedule of values
approved by the Authority. The Architect is required to submit all Applications for
Payment in the form provided in Exhibit 4 of this Design Services Agreement.
Exhibit 4 hereof provides a detailed description of the specific policies and procedures
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required for the Architect to submit its Application for Payment for review and approval
by the Authority. The Architect's submission of its Application for Payment to the
Authority shall include a certification that the Architect has made payment to its
Subconsultants in accordance with all prior Applications for Payment.

5.1.2 Payments to the Architect shall be made within forty-five (45) days of the Authority's
receipt and approval of an Application for Payment from the Architect, together with all
suppOliing documentation and lien waivers as requested by the Authority, all in a form
and substance acceptable to the Authority as set fOlih in Exhibit 4. The Authority shall
notify the Architect within fifteen (15) days of receipt of the Architect's Application for
Payment if the Authority will not accept the Architect's Application for Payment, or any
portion thereof, and the Authority shall then provide the Architect with the basis of
rejection of the Architect's Application for Payment, or any portion thereof. The
Architect shall submit an Application for Payment only during the last five (5) business
days of any month for services provided during the preceding month. Applications for
Payment to the Authority shall include only those costs incurred to the end of that prior
month for Design Services actually incurred by the Architect in the performance of the
Work for the Project. The Architect's Application for Payment shall be based upon the
Design Fee Schedule provided in Exhibit 5 of this Design Services Agreement.

5.1.3 Notwithstanding anything to the contrary herein, the Authority shall retain the following
amounts from the Architect's approved payments, in accordance with the Design Fee
Schedule, until the Date of Substantial Completion and the satisfactory completion of the
Design Services.

.1 Five Percent (5.00%) through each Phase of Design Services and all retainage
accumulated through each Phase will be released at the successful completion of
each Phase.

.2 No additional retainage on progress payments made after the completion of the
Construction Documents

5.104 The Architect's Application for Payment will include a release of any and all Claims
occurring to the date of the Architect's Application for Payment, establishing a waiver by
the Architect of any Claims, liens or rights of lien (if and to the extent allowed by
Applicable Laws) existing or that may have arisen for Design Services or labor
performed, or materials furnished for the Project by the Architect or any of the
Architect's Subconsultants, and further celiifies that neither the Architect nor any of the
Architect's Subconsultants hold or are entitled to hold any Claim, lien or rights of lien
against the Project to the date ofthe Architect's Application for Payment.

5.1.5 The Architect shall be responsible for and shall include in its Design Services Fee as set
fOlih in this Design Services Agreement, the compensation and other costs of the services
of all Subconsultants retained by the Architect as may be necessary to complete the
Design Services. The Authority shall have no obligation to directly make payment, or to
be responsible in any way for payment, to any Subconsultant employed directly by the
Architect in accordance with the Work. The Architect shall pay each of the
Subconsultants within ten (10) days (or such shorter period as required by Applicable
Law) of the Architect's receipt of payment from the Authority for undisputed Design
Services provided by each of the Subconsultants. The Architect shall pay interest of 1
1/2 percent per month (or any pmi of a month) to any of the Subconsultants on an
undisputed amount not paid on time to the Architect's Subconsultant. The minimum
monthly interest penalty payment for an unpaid balance of $100 or more is $10. For an
unpaid balance of less than $100, the Architect shall pay the actual penalty due to the
Subconsultant in accordance with Minnesota Statutes. Upon payment to any
Subconsultant, the Architect will obtain from such Subconsultant a release and waiver by
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the Subconsultant of any claims, liens or rights of lien existing or that may have arisen
for Design Services or labor performed, or materials furnished for the Project by the
Subconsultant occurring to the date ofthe Architect's payment. 5.1.6 The Authority
shall pay interest of 1-1/2 percent per month (or any pmi of a month) to the Architect on
an undisputed amount not paid to the Architect within fmiy-five (45) days of approval by
the Authority in accordance with Subparagraph 5.1.2 hereof. The minimum monthly
interest penalty payment for an unpaid balance of $100 or more is $10. For an unpaid
balance of less than $100, the Authority shall pay the actual interest penalty due to the
Architect in accordance with Minnesota Statutes.

5.1.7 Final payment constituting the entire unpaid balance due shall be paid by the Authority to
the Architect, including retainage, upon the Authority's receipt and approval of a Final
Application for Payment from the Architect. The making of final payment shall
constitute a waiver of any and all Claims by the Architect against the Authority or any of
the Indenmitees.

5.2 Basis of Compensation

5.2.1 Compensation for the Design Services shall be paid to the Architect by the Authority as
set fmih below:

.1 For Design Services described in Article 2 and Exhibit 1 attached hereto, the
Architect shall be paid a fixed "Design Services Fee" in the amount of Thirty
Four Million Dollars and 00/100 Dollars ($34,000,000); and

.2 Direct Personnel Expenses ("DPE") for Design Services of the Architect shall
be included within the Design Services Fee described above.

.3 The Design Services Fee includes any and all costs for taxes.

.4 The Design Services Fee shall be allocated between the Design Phases and
phases of the Work as described in the Design Fee Schedule included in
Exhibit 5 hereof.

.5 Exhibit 12 identifies the deduct and add alternates that Architect has agreed to
provide and that the Authority may accept in its sole discretion.

5.2.2 Reimbursable Expenses are included in the Design Services Fee as described above.

Potential Reimbursable Expenses that are not included in the Design Services Fee are
listed on Exhibit 5.

5.2.3 In regard to Reimbursable Expenses associated with Additional Services, no
unreasonable Reimbursable Expenses will be approved. The following is a summary of
possible Reimbursable Expenses that may be associated with Additional Services:

.1 Expenses of printing, reproductions, postage and charges for delivery of the
final Construction Documents, if requested by Authority; and

.2 Expenses of transportation in connection with the Architect's personnel
commuting to the Project location (distances greater than 100 miles); and

.3 Costs of physical models developed specifically for the Project for purposes of
marketing or promotion of the Project; and
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,4 Other reasonable expenses as may be agreed to from time to time in writing by
the Authority.

.5 The Architect shall provide evidence satisfactory to the Authority to substantiate
all claimed Reimbursable Expenses.

5.3 Design Fee Inclusive. The Authority and Architect acknowledge and agree that the Design
Services Fee is intended to include all costs, fees, overhead and profit for completion of the
Design Services in accordance with the requirements of this Design Services Agreement, and
recognizing the intent of the Pmiies as described in Subparagraph 1.2.2. The Authority and
Architect fmiher acknowledge and agree that the Design Services Fee will not be adjusted for
changes in the Program or Fixed Construction Budget set forth above, other than for Additional
Services as described in Paragraph 2.2 hereof.

5,4 Design Fee Adjustment. To the extent the Design Services Contract Time is changed materially
for reasons that are the responsibility of the Authority, the amount of the Design Services Fee shall
be equitably adjusted pursuant to this Paragraph. For purposes hereof, it is understood that no
adjustment in the Design Services Contract Time will be made for reasons of failure by the
Architect to complete the Design Services in accordance with the requirements of the Design
Services Agreement. A material change in the Design Services Contract Time shall be a
timeframe greater than six (6) months.

ARTICLE 6

TERMINATION AND SUSPENSION

6.1 Termination for Convenience. The Authority may, upon seven (7) days' written notice, terminate
this Design Services Agreement for its convenience and without cause, in which case the Architect
shall be entitled to that compensation earned under Article 5 of this Design Services Agreement
for (i) Design Services timely and properly performed through the date of termination, (ii)
approved Additional Services performed through the date of termination, and (iii) Reimbursable
Expenses incurred through the date of termination. Payments for such Design Services,
Additional Services and Reimbursable Expenses shall be made in accordance with the provisions
of Article 5 above following the Authority'S receipt of all Design Document Works pursuant to
Paragraph 1.3 above. In the event of such termination, Architect will not be entitled to any lost
profits on the Project (or otherwise), consequential damages (or other damages), termination
expenses, costs or any other compensation except as specifically provided in this Paragraph 6.1.

6.2 Suspension for Convenience. The Authority may, upon seven (7) days' written notice, suspend
the Design Services under this Design Services Agreement, and the Architect agrees to resume the
Design Services in accordance with the terms of this Design Services Agreement upon receipt of
the Authority'S subsequent written notice to resume. If any such suspension shall exceed one
hundred twenty (120) consecutive days, the Authority shall pay to the Architect reasonable
compensation for the Architect's actual, increased costs as a result of such suspension and the
Architect shall not be entitled to any lost profits on the Project (or otherwise), consequential
damages (or other damages), costs, expenses or any other compensation of any kind.

6.3 Termination for Cause. This Design Services Agreement may be terminated by either Pmiy upon
not less than thirty (30) days' prior written notice (i) should the other Pmiy fail to make an
undisputed payment under this Design Services Agreement, and such undisputed payment is not
made prior to the expiry of such thiliy (30) day notice period, or (ii) should the other Party fail
substantially to perform its material obligations in conformance with the terms of this Design
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